DoONELAN, CLEARY, WOOD & MASER, P.C.

ATTORNEYS AND COUNSELORS AT LAW

SuITe 750
1100 NEW YORK AVENUE, N.W.
OFFICE: (202) 371-9500 WASHINGTON, D.C. 20005-3934 TELECOPIER: (202) 371-0900

425

RECORDATION NO. 2@ FILED

[,

August 14 , 1997

,mjé
New Recordation No. AR 2 6 'G7 11-08AM
Dear Mr. Williams:
j On behalf of LaSalle National Bank, I submit for filing and recording under 49 U.S.C. §
f 11301(a) and the regulations applicable thereunder, executed counterparts of a primary document,
N not previously recorded, entitled Memorandum of Loan and Security Agreement (“Agreement”),
T% made as of August /4 , 1997.
\\1\\%\\5 The parties to the enclosed Agreement are:
»/é{ LaSalle National Bank,
A National Banking Association -LENDER (for INDEXING, Mortgagee, white
\ 135 South LaSalle Street pages)
Chicago, IL. 60602
3@@ St. Lawrence & Atlantic Railroad )
Company )

Emons Transportation Group, Inc.)
Emons Finance Corp.

Maryland and Pennsylvania
Railroad Company

Maine Intermodel Transportation

-BORROWERS (for INDEXING, Mortgagors ,
Company

yellow pages, indexing each name geparately)

Emons Logistics Services, Inc.

( (SR, «.’»Z‘:ﬂc/z«:ﬁ;’?/

Emons Railroad Group, Inc.

Emons Industries, Inc. =
[

Yorkrail, Inc.

Nt N N N Nt N N o S N N\ S S N et Nt N

All Borrowers with office at:
96 South George Street
York, PA 17401-1436

16, Uy 50 il Rl



DONELAN, CLEARY, WoOD & MASER, P.C.

Honorable Vernon A. Williams
August 15, 1997
Page 2

PLEASE INDEX the name of EACH BORROWER SEPARATELY under its own name
(yellow pages) with reference to this filing, i.e. “See Recordation No.&& #3454 .”

The said Agreement, among other things, acts to create a security interest by the
Borrowers to the Lender in ALL LOCOMOTIVES AND ROLLING STOCK NOW OWNED
OR HEREAFTER ACQUIRED and all now existing and hereafter acquired interest of
Borrowers in locomotives and rolling stock.

A short summary of the Agreement to appear in the Surface Transportation Board Index
is as follows:

“ALL LOCOMOTIVES AND ROLLING STOCK NOW OWNED OR
HEREAFTER ACQUIRED and all now existing and hereafter acquired interest in
locomotives and rolling stock.”

Enclosed is a check in the amount of twenty-four dollars ($24.00) in payment of the filing
fee.

Once the filing has been made, please return to bearer the stamped counterpart(s) of the
document not required for filing purposes, together with the letter/fee receipt from the Surface
Transportation Board acknowledging the filing, and the two extra copies of this letter of
transmittal.

Ve,ry;}tmly yours,
S

g

‘Allen H. HarriSon, Jr.
Attorney for LaSalle National Bank
for the purpose of this filing.

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Enclosures
BY HAND
8398-020



RECORDATION NO.

AUG 2 6 97

MEMORANDUM OF LOAN AND SECURITY AGREEMENT

*

This MEMORANDUM OF LOAN AND SECURITY AGREEMENT, dated as of
August /£, 1997, is made by St. Lawrence & Atlantic Railroad
Company, Emons Transportation Group, Inc., Emons Finance Corp.,
Maryland and Pennsylvania Railroad Company, Maine Intermodal
Transportation, Inc., Emons Logistics Services, Inc., Emons
Railroad Group, Inc., Emons Industries, Inc. and Yorkrail, Inc.,
(the "Borrowers") each with an address at 96 South George Street,
York, PA 17401-1436, and LaSalle National Bank, a national
banking association (the "Lender"), with an address at 135 South
LaSalle Street, Chicago, IL 60603, hereinafter together referred
to as "Parties."

WHEREAS, the Borrowers, have entered into that certain Loan
and Security Agreement with the Lender, dated as of August 15,
1997 (as it may be amended from time to time, the "Security
Agreement") ; and

WHEREAS, among the collateral pledged by the Borrowers to
the Lender are all locomotives and rolling stock NOW OWNED OR
HEREAFTER ACQUIRED by the Borrowers and all now existing and
hereafter acquired interest of the Borrowers in locomotives and
rolling stock; and

WHEREAS, attached hereto and made a part hereof are those
certain Schedules 4.9 and 6.9 from the aforesaid Security
Agreement listing all locomotives and rolling stock now owned by,
the Borrowers and all units of rolling stock now leased to the
Borrowers.

IN WITNESS WHEREOF, the Parties hereto have caused this
Memorandum of ILoan and Security Agreement to be executed by their
duly authorized officers as of the date herein first set forth
above.

ST. LAWRENCE & ATLANTIC RAILROAD
COMPANY

oy jfg@%%%\

Title: 3§¢kﬂ/4 =

EMONS TRANSPORTATION GROUP, INC.

(ofoyu M i,

Tltle

10057154
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EMONS FINANCE CORP.

oy: Loy JWiecen

Title:_ Fred dori '

MARYLAND AND PENNSYLVANIA RAILROAD
COMPANY

By:
Title:

MAINE INTERMODAL TRANSPORTATION,
INC.

By:
Title:

EMONS LOGISTICS SERVICES, INC.

By:
Title:

EMONS RATLROAD GROUP, INC.

By:
Title:

EMONS INDUSTRIES, INC.

By:
Title:

10057154



10057154

EMONS FINANCE CORP.

By:
Title:

MARYLAND AND PENNSYLVANIA RAILROAD
COMPANY

By : ﬂi%m/é//%%ﬁ/m,\

Title: v W%M«ﬁq_\

MAINE INTERMODAL TRANSPORTATION,
INC.

o Dl Gy sira

Title: $%7ng/1v@ggaw

EMONS LOGISTICS SERVICES,

%//%,M

T;Ltle .% L A AANE

EMONS RAILROAD GROUP, INC

By: f/% W P e
Title: /I/M/\é&\

EMONS INDUSTRIES,

By: /Z/ é&v‘/% /é%—%%q

Title: ,///vwa/«aﬂ




YORKRAIL, INC.

By:

Title: ' B L AN

LASALLE NATIONAL BANK

By:

Title:

10057154



10057154

YORKRAIL, INC.

By:

Title:

LASALLE NATIONAL BANK

ay: (0o £ A wher

Title: _Ni(p XESiclRind




COMMONWEALTH OF PENNSYLVANIA )
) ss:

county oF _ LIORWK )
0 !

On this igﬁh day of August, 1997. before me personally

appeared , to me personally known, who

by me duly sworn, says thatseh’e is the Qh,(‘;mmm

of St. Lawrence & Atlantic Railroad Company ("SLR"), that the

foregoing Memorandum of Loan and Security Agreement was signed on
behalf of SLR and he/she acknowledged that the execution of the
foregoing instrument was the free act and deed of SLR.

IN WITNESS WHEREOF, I have hereunto set my hand and official

seal.

o

[SEAL]
My commission expires:

Notarial Seal ‘
Tammy L\.}/nn Slagle, Notary Public
'ork, York County
My Commission Expires Sept. 2, 2000

Member, Pennsylvania Association of Notaries

10057154



COMMONWEALTH OF PENNSYLVANIA )
) ss:

COUNTY OF /](50(2*’ )

on this |A~ day of August, 1997. before me personally

appeared , to me personally known, who
by me duly sworn, says that /she is the (\MJJ\W
of Emons Transportation Group, Inc. ("Emons"), that the foregoing

Memorandum of Loan and Security Agreement was signed on behalf of
Emons and he/she acknowledged that the execution of the foregoing
instrument was the free act and deed of Emons.

IN WITNESS WHEREOF, I have hereunto set my hand and official

seal.

[SEAL]
My commission expires:

Tammy Ly Nog:'ma'l Seal
nn Slagle, Nota P
York, 03( ry Public

My Commussnon Expnres Sept 2, 2000
Member, Pennsylvania Assaciation of Notaries

10057154



COMMONWEALTH OF PENNSYLVANIA )
) ss:

couNTY OF W\.aws Cpualle )

On this [t{ day of August, 1997. before me personally

appeared /4%ny’:§./Zéﬁbay/' , to me personally known, who
4
by me duly sworn, says that he/she is the ()»du;&éMUJk
of Emons Finance Corp. ("Finance"), that the foregoing Memorandum

of Loan and Security Agreement was signed on behalf of Finance
and he/she acknowledged that the execution of the foregoing
instrument was the free act and deed of Finance.

IN WITNESS WHEREOF, I have hereunto set my hand and official

seal.

Notary Public
[SEAL]
My commission expires:. 4. 2\ ol

10057154



COMMONWEALTH OF PENNSYLVANIA )
) ss:

COUNTY OF /%(‘)QX )

o
on this [Q~ day of August, 1997. before me personally

appeared 9 ;!ﬂf&i (é i)}{&yw“(g[) , to me personally known, who

by me duly sworn, says that ‘S:bﬁ is the [‘hm)\ 221

of Maryland and Pennsylvania Railroad Company ("MPA"), that the

foregoing Memorandum of Loan and Security Agreement was signed on
behalf of MPA and /s-hre acknowledged that the execution of the
foregoing instrument was the free act and deed of MPA.

IN WITNESS WHEREOF, I have hereunto set my hand and official

seal.

[SEAL]
My commission expires: dﬂpi_&'_ﬁ(ﬂ)

Notarial Seal
Tammy Lynn Slagle, Notary Public
York, York County
My Commission Expires Sept. 2, 2000

Member, Pennsylvania Association of Notaries

10057154



COMMONWEALTH OF PENNSYLVANIA )
) ss:

COUNTY OF ‘2 JOKK )

On this & day of August, 1997. before me personally

appeared , to me personally known, who

by me duly sworn, says that‘/-s-he is the Chﬁmm

of Maine Intermodal Transportation, Inc. ("MIT"), that the

foregoing Memorandum of Loan and Security Agreement was signed on
behalf of MIT and @/-sh—e acknowledged that the execution of the
foregoing instrument was the free act and deed of MIT.

IN WITNESS WHEREOF, I have hereunto set my hand and official

seal.

tarf) Public

[SEAL]
My commission expires: M_m

Notarial Seal
Tammy Lynn Siagle, Notary Public
York, York County
My Commission Expires Sept. 2, 2000

Member, Pennsyivania Association of Notaries

10057154



COMMONWEALTH OF PENNSYLVANIA )
) ss:

COUNTY OF %) %@QY )

On this ﬁa‘— day of August, 1997. before me personally

appeared N , to me personally known, who

by me duly sworn, says thatshe is the ‘W (L SuG)

of Emons Logistics Services, Inc. ("Logistics"), that the

foregoing Memorandum of Loan and Security Agreement was signed on

behalf of Logistics and(EE%she acknowledged that the execution of

the foregoing instrument was the free act and deed of Logistics.
IN WITNESS WHEREOF, I have hereunto set my hand and official

seal.

[SEAL]
My commission expires:62£QFhLLJél_éﬂ:ZXD

Notarial Seal
Tammy Lynn Slagle, Notary Public
York, York County
My Commission Expires Sept. 2, 2000

Member, Pennsylvania Association of Notaries

10057154



COMMONWEALTH OF PENNSYLVANIA )

COUNTY OF %@QX | %

SS:

On this Eﬂ day of August, 1997. before me personally

appeared , to me personally known, who

by me duly sworn, says that is the ()J’)(’umnf)

of Emons Railroad Group, Inc. ("Railroad Group"), that the

foregoing Memorandum of Loan and Security Agreement was signed on
behalf of Railroad Group and he/she acknowledged that the
execution of the foregoing instrument was the free act and deed
of Railroad Group.

IN WITNESS WHEREOF, I have hereunto set my hand and official

seal.

[SEAL] |
My commission expires: *J§%24*45L1£C113

Notarial Seal
Tammy Lynn Slagle, Notary Public
York, York County
My Commission Expires Sept. 2, 2000

Member, Pennsylvania Association of Notaries

-10-
10057154



COMMONWEALTH OF PENNSYLVANIA )
) ss:

COUNTY OF /)3(5@,}( )

On this _Lﬂi% day of August, 1997. before me personally
appeared ) , to me personally known, who
by me duly sworn, says that is the Qtﬂlﬁﬂ@ﬁé_‘&ﬁ&dﬂﬂ({
of Emons Industries, Inc. ("Industries"), that the foregoing
Memorandum of Loan and Security Agreement was signed on behalf of
Industries and acknowledged that the execution of the
foregoing instrument was the free act and deed of Industries.

IN WITNESS WHEREOF, I have hereunto set my hand and official

seal.

[SEAL]
My commission expires: : /

Notarial Seal
Tammy Lynn Slagle, Notary Public
York, York County
My Commission Expires Sept. 2, 2000

Member, Pennsylvania Association of Notaries

-11-
10057154



COMMONWEALTH OF PENNSYLVANIA )

COUNTY OF ')UDQJ( g

sSs:

On this E& ~ day of August, 1997. before me personally

appeared._Ef§£ﬁ5£ii;é%iﬁi&§£ﬁﬂjﬁlz, to me personally known, who

by me duly sworn, says that(@&Fske is the /’h()}/&ﬁ/}’)[]_ﬂ

of Yorkrail, Inc. ("Yorkrail"), that the foregoing Memorandum of

Loan and Security Agreement was signed on behalf of Yorkrail and
(ﬁé%she acknowledged that the execution of the foregoing
instrument was the free act and deed of Yorkrail.

IN WITNESS WHEREOF, I have hereunto set my hand and official

seal.

[SEAL] g
My commission expires: @3&%2£;4£LLZ££I)

Notarial Seal
Tammy Lynn Sla %e Notary Public
York, Yo County
My Commission Expires Sept 2, 2000

Member, Pennsylvania Association of Notaries

-12-
10057154



STATE OF ILLINOIS )
) ss:
COUNTY OF COOK )
On this CﬁZﬁ day of August, 1997. before me personally

appeared 1ervy A, Mauvev” , to me personally known, who

by me duly sworn, says that he/she is the /5 ¢ e {)VC’Sfojeyx,F

of LaSalle National Bank, that the foregoing Memorandum of Loan

and Security Agreement was signed on behalf of LaSalle National

Bank and he/she acknowledged that the execution of the foregoing
instrument was the free act and deed of the said Bank.

IN WITNESS WHEREOF, I have hereunto set my hand and official

seal.

“ OFFICIAL SEAL”> & «
LINDA C. BOLSEGA ' /4L214; (TZ
Notary Public, State of Hiinois £ ) =
WCMWWWEwmsVWNQ 4 Notary Public

[SEAL]
My commission expires: /—i%ij;9%7

-13-
10057154



SCHEDULE 4.9

LIST OF ROLLING STOCK

LOCOMOTIVE/RAILCAR CURRENT OWNER CURRENT ID
1. EMD GP-16 Yorkrail Inc. ("YKR") 1600
Ser. No. 5499-B
2. EMD GP-16 YKR 1734
Ser. No. 5499-A
3. EMD GP-16 YKR 1735
Ser. No. 5499-21
4. EMD GP-16 YKR 1602
No. 5125-14
5. EMD GP9 YKR 1750
6. EMD GP9 YKR 1752
7. EMD GP9 YKR 1754
8. EMD GP9 YKR 1756
9. EMD GP9 St. Lawrence & Atlantic 60
Railroad Company
(n SLR")
10. EMD GP9 SLR 64
11. EMD GP9 SLR 58
12. EMD GP9 SLR 62
13. EMD GP9 SLR 68
14. EMD SW9 Maryland and 82
Pennsylvania Railroad
Company ("MPA")
15. EMD SW9 MPA 84
16. EMD CF7 MPA 1500
17. EMD CF7 MPA 1502
18. EMD CF7 MPA 1504
19. EMD CF7 MPA 1506
20. 50’ Boxcar MPA 127




LOCOMOTIVE/RAILCAR

CURRENT OWNER CURRENT ID

21. 50’ Boxcar MPA 300

22. 50’ Boxcar MPA 301

23. 70 ton Coal Car SLR SLRX1
24. 70 ton Coal Car SLR SLRX2
25. 70 ton Coal Car SLR SLRX3
26. 70 ton Rock Car SLR SLRX4
27. 70 ton Rock Car SLR SLRXS
28. 70 ton Rock Car SLR SLRX6
29. 40’ Flat Car SLR SLRX7
30. 40’ Flat Car SLR SLRXS8
31. 100 ton Gondola Car SLR SLRX9
32. 70 ton Gondola Car SLR SLRX10

1291250.3




SCHEDULE 6.9

Leased Rolling Stock

Description Lessor Quantity ID No. Lessee
Locomotive GATX 1 GSCX3702 SLR
Locomotive GATX 1 GSCX3717 SLR
Locomotive GATX 1 GSCX3733 SLR
Locomotive Locomotive 1 LLPX3000 SLR
Leasing
Partners

Tank GATX 1 GATX010167 YKR
Tank GATX 1 GATX027446 YKR
Tank GATX 1 GATX094907 YKR

- Ballast Chicago Freight 1 CRDX900000 YKR, MPA
Ballast Chicago Freight 1 CRDX900001 YKR, MPA
Ballast Chicago Freight 1 CRDX900002 YKR, MPA
Ballast Chicago Freight 1 CRDX900083 SLR |
Ballast Chicago Freight 1 CRDX900084 SLR
Ballast Chicago Freight 1 CRDX900085 SLR
Ballast Chicago Freight 1 CRDX900086 SLR
Ballast Chicago Freight 1 CRDX900087 SLR
Ballast Chicago Freight 1 CRDX900088 SLR
Ballast Chicago Freight 1 CRDX900089 SLR
Covered GE 6 YKR101-106 YKR
Hopper
Gondolas GE 5 YKR10009- YKR °

10013

Box Plate C GE 20 YKR5000-5019 | YKR
Box Plate B GE 18 YKR6000-6018 | YKR
Box Plate C GE 12 YKR5020-5031 | YKR




Quantity

Description Lessor ID No. Lessee
Gondolas GE 9 YKR10000- YKR
10008
Box Plate C GE 40 YKR5032-5071 | YKR
Box Plate C GE 50 YKR6100-6149 | YKR
Box Plate C GE 30 YKRSOOO UP (sublease)
series
Box Plate C | GE 65 SLRI0I-165 | SLR
Box Plate C GE 25 SLR166-190 SLR
Box Plate B GE 255 SLR1000-1279 | SLR
Box Plate B GE 60 SLR2000-2059 | SLR
Box Plate C GE 133 SLR200-333 SLR
Box Plate C GE 32 SLR2060-2090 | SLR
Box Plate F GE 37 SLR3000-3036 | SLR
Box Plate BorC | GE 32 SLR1900-1931 | SLR
Box Plate F GE 10 SLR2900-2909 | SLR
Box Plate C GE 5 SLR LNAC’s SLR
Tanks GE 12 PTLX RTMX | SLR
Tanks GE 1 PTLX RTMX SLR
Log Flats CK Industries 15 SLR52000- SLR
52014

1291955




